Company No 806281

THE COMBANIES ACTS 1985 TO 1989
PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
OF
THORN EMI FINANCE pic

Passed 31 March 1993

At an Extraordinary General Meeting of the above-named Company, duly convened
and held on 31 March 1993, the following Resolution was duly passed as an
Ordinary Resolution:

Ordirary Resolution

"THAT the authorised share capital of the Company be
increased from £40,000,000 to £85,000,000 by the creation
of 45,000,000 Ordinary Shares of £1 each ranking pari
passu in all respects with the existing shares."
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R Charlton
Chairman

Certified to be a tiue copy
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Company No 805281

THE COMPANIES ACTS 1985 TO 1989
PUBLIC COMPANY LIMITED BY SHARES

SPECIAL. RESOLUTION
OF
THORN EM! FINANCE plc

Passed 31 March 1993

At an Extraordinary General Meeting of the above-named Cormpany, duly convenad
and held on 31 March 1993, the following Resolution was duly passed as a Special
Resolution:

Spaclal Resolutlon

*THAT the regulations contalned In the printed document
produced to this Meeting and signed by the Chalrman
thereof be approved and adopled as Article 3,3(a) of the
Articles of Asscclation of the Company in substitution for
and to the exclusion of the existing Article 3.3(a) thereot.*

3.l

R Chariton
Certinied to be a true copy Chalrman
Pk Q@L ;
Secretaty ! o
/ V1003




3,3 (a)

Save as otherwise providsd in thess Articles and subject to any
renewal, revacation or variation of this Authority by the Company in
General Meeting the Directors are hereby unconditionally authorised
for the purpose of Section 80 of the Act to allot dispose of and grant
options rights of conversion and subscription over reievant securiies
{as defined in the Act) up to an aggregate nominal amount of
£46,064,000 during the period expiring at the end of five years from
the date of adoption of this Article.
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Company No: 806281

THE COMPANIES ACTS 1985 TO 1989

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM
AND
SUBSTITUTED
ARTICLES OF ASSOCIATION

OF

THORN ENil FINANCE plc

Incorporated 22nd May 1964
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THE COMPANIES ACTS 1985 TO 1989

Aol i rin

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
THORN EMI FINANCE plc

The name of the Company is *"THORN EMI Finance pic" *

The Company is to be a public limited company.

The registered office of the Company will be situate in England.
The objects for which the Company is established are:

To carry on business as financiers, moneylenders, bankers, financial
advisers, consultants, promoters and

the name of the Company was changed from Entertainments Finance Limited
to EMI Finance Limited on 7th June 1971. The narne of the Company was
changed from EMI Finance Limited to THORN EMI Finance Limited on 3rd
September 1986. The name of the Company was changed from THORN EMI
Finance Limited to THORN EMI Finance plc by a Special Resolution passed

. on 13th October 1986.
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guarantors &nd o adviss and provide finance and
financial assistance in connection with all xinds of
business and commercial activity and to entar into carry
on and participate in financial transactions and
operations of all kinds and to take any steps which may
be considered expedient for carrying ianto effect such
transactions and operations inclﬁding (without prejudice
t> the generalities before going) lending money and
entering into contracts and arrangements of all kinds and
borrowing or raising woney in such manner as the Company
shall think f£fit and in particular by the issue (whether
at par or at a premium or discount for such consideration
as the Company may think fit) of bonds short term or long
term loan notes and commercial paper of all types,
debentures or debenture stock {in each case payable to
bearer or otherwise) mortgages or charges, perpetual-or
otherwise and, if the Company thinks fit, charged upon
all or any ¢f the Company's property (both present and
future) and undertaking including its uncalled capital
and further, if so thought fit, convertible into any
steck or shares of the Company or any other company, and
collaterally or further to secure any obligations of the
Company by a trust deed or other assurance and to
purchase, lease, hire, exchange or otherwise deal) with
any vehicles machinery plant equipment. or any other
goods.

To invest lend or otherwise deal with any of the monies
of the Company not immediately required for its
operations in such mannner with or without security, and
whether at home or abroad as the Company may think fit

To form, promote, subsidisn and assist companies,
syndicates or other bodies of all kinds and to issue,
place, underwrite or guarantee the subscription of,
subscribe for acquire or seil any shares, stocks; bonds,
debentures, debenture stock orxr other capital or
securities or obligations of any such companies,
syndicates or other bodies, and to pay or provide for

2
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brokerage, commission and underwriting in respect of any
such issue acquisition or sale and without prejudice to
the generality of the foregoing to establish cor prowote
or join in the establishment or promotion of any other
company whose objects shall include the taking over of
any of the assets with or without the liabilities of the
Company or the promdiion of which shall be calculated to
advance its interests and to acquire and hold any shares,
securities or obligations of any such company.

To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation,
reciprocal concessions or ctherwise with any person, firm
company or other body of any kind for the purpose of
carrying on business from which the Company would or
might derive any benefit whether direct or indirect.

To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and
transactions of any person, firm, company or other body
of any kind.

To purchase or otherwise acquire any patents, brevets
d'invention, licences, concessions, copyrights, trade
marks, designs rights of agency or distributorship and
the like, conferring any exclusive or non-exclusive or
limited rigﬁt. or any secret or other information as to
any state of affairs, individuval, firm, company or other
body or invention, process development or the like vhich
may seem to the Company capable of being used for any of
the purposes of the Company, or the acquisition of which
may seem calculated directly or indirectly to benefit the
Company, to use, exercise, develop, grant licences in
respect of or otherwise turn to account any of the sane
and with a view to the working and development of the

same to carry on any business whatscever, whether
manufacturing or otherwise, which the Company may think
calculated directly or indirectly to achieve these
objects and to apply for, register or by other means
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prot ::t, prolong and renew vhether in the United Kiagdom
or elsewhere any of the sanme.

4.7 To purchase, take on lease or in exchanga, hire or
otherwise acquire and hold for any estate or interest and
manage any lands, buildings, servitudes, easements,
rights, briviieges. concessions, and any heritable or
movable real or personal property of any kind.

4.8 To develop, work, improve, manage, lease, mortgage,
charge, pledge, turn to account or otherwise deal with
all or any part of the property of the Company, to
surrender or accept surrender of any lease o} tenancy or
rights, and to sell the property, business or undertaking
of the Company, or any part thereof, for such
consideration as the Company may think fit, and in -
particular for cash or shares, debentures or securities
of any other company.

4.9 To construct, erect, maintain, alter, replace or remove
any buildings, works, offices, erections, plant,
machinery, tools, or equipment as may scem desirable for
any of the businesses or in the interests of the Company,
and to manufacture, buy, sell and generally deal in any
olant, tools, machinery, goods or things of any
description which may be conveniently dealt with in
connecticn with any of the Company's objects,

4.10 To manage and conduct the affairs of any companies, firnms
and persons carrying on business of any kind whatsoever,
and in any part of the world.

4.11 To undertake and carry out the buﬁiness of accident and
empioyers' liability, fidelity guarantee, third party,
burlary or theft, life, marine, storm, vehicle, plate
glass and mortgage or other investment insurance or any
of them and to transact all or any other kinds of

insurance and carxy out all or any kind of assurance
business and in particular to acquire or extinguish all




4.12

4.13

4.15

[

or otherwise deal with any insurance made with the
Company, to act as insurance brokers and agents and
generally to d¢ any and evary act and thing in connection
with insurance businesas and to insure the life of any
person who may in the opinion of the Company be of value
to the Company as having or holding for the Company the
interests, goodwill or influence or other assets and to
pay the premiums on such insurance.

To guarantee or otherwise support or secure, either with
or without the Company receiving any consideration or
advantage and whether by personal covenant or by
mortgaging or charging all or part of the undertaking,
property, assets and rights present and future and
uncalled capital of the Company or by both such methods
or by any cother means whatscever, the liabilities and
obligations of and the payment of any monies whatsoever
(including but not limited to capital, principal,
premiums, interest, dividends, costs and expenses on any
stocks, shares or securities) by any person, firm or
compariy whatsoever including but not limited to any
company which is for the time being the holding company
or a subsidiary (both as defined by section 736 of the
Companies Act 1985} of the Company or of the Company's
holding company or is controlled by the same person or
persons as control the Company or is otherwise associated
with the Company in its business.

To grant indemnities of every description and to
vndertake obligations of every description.

To make, draw, accept indorse and negotiate bills of
exchange or other negotiable instruments and to receive
money on deposit or loan.

To pay all or any expenses incurred in connection with

the formation and promotion and incorporation of the

Company and to pay commiassion to and remunerate any

peracn or company for services rendered in undexwriting
5




4.16¢

4.19

or placing, or assisting to underwrite or place, any of
the shares in the Company's capital or any debentures or
other security of the Company, or in or about the
formation or promotion of the Company or the conduct of
its business.

To pay for any property or rights acquired by the Company
or to remunerate any person, firm or company rendering
services to the Company either ia cash or in kind or
fully or partly paid-up shares with or without prefarred
or deferred rightas in respect of dividend or repayment of
capital or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and
partly in ancther and generally on such terms as may be
determined.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred rights in respect
of dividend or repayment of capital or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may
determine.

To make loans or give credit on such terms as nay seem
expedient with or without security to such persons,
firms, companies, syndicates or other bodies of all kinds
and in such cases {and in the case of loans either of
cash or of other assets) as the Company may think fit.

To distribute among the members in specie any property of
the Company or any proceeds of sale, disposal or

realisation of any property of the Company but 3o that no
distribution amounting to a reduction of capital be made
except with the sanctioa (if any) for the time being




4.21
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required by law,

To amalgamate with any other company vhose objecis are or
include objects similar to those of the Company and on
any terms whataoever.

To procure the Company to be registered or recognised in
any country or place abroad.

To obtain any provisional or other order or Act of
Parliament of this country or of any other State for
enabling the Compai; %0 carry any of its objects into
effect, or for effecting any modifications of the
Company's constitution, or for any other purpose which
may seem expedient, and to oppose any proceeding or
application which may seem calculated, directly or
indirectly;, to prejudice the Company's interests,

To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that
may seem conducive to the attainment of the Company's
objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise and comply with any
such charters, decrees, rights, privileges and
concessions,

To appoint any person or persons, firm or firms, company
or companies to be the attorney or agent of the Company
and to act as agents, managers, secretaries, contractors
or in similar capacity.

To establish and wmaintain or procure the establishment

and maintenance of contributory or non-countributory

pension or superannuation funds for the benefit of the

persons referred to below, to grant emoluments, pensions,

alliowances, donations, gratuities and bonuses to such

persona and to make payments for or towards insurance on
7
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4.27

the lifo or livea of such personsy to establish,
subsidise, subecribe to or ntherwiase syppezt any
institution, assoclation, soclety, club, other
establishment, o fund, the support of which may, in the
opinion of the Company, be calculated directly or
indirectly to benefit the Company or any such persons, or
which may be connected with any place where the Company i
carries on business; to institute and maintain any
institution, association, society, club or other
establishment or profit-sharing scheme calculated to
advance the interests of the Company or such persons;

the said persons are any persons who are or were at any
time in the employment or service of the Company or its
predecassor in business or of any company which is or has
been the holding company or a subsidiary (both as defined
by section 736 Companies Act 1985) of the Company or of
the Company’'s holding company or who are or were at any
time directors or officers of the Company or of such
other company as aforesaid, and the spouses, widows,
widowers, families or dependants ¢of any such persons.

To subscribe or guarantee noney for or organise or :ssist
any charitable, benevolent, public, general, political or
useful object or for any exhibition or for any person
which or who may be considered likely directly or
indirectly to further the objects of the Company or the
interests of its shareholders.

To take, make, execute, enter into, commence, carry on,
prosecute or defend all steps, contracts, agreements,
negotiations, legal and other proceedings, compromises,
arrangements and schemes, and to do all other acts,
matters and things which shall at any time appear
conducive to or expedient for the advantage or protection
of the Company.

To do all or any of the above things in any part of the
world and either as principals, agents, contractors,
trustees, or otherwise, and either alone or in




4.29

4.30

conjunction with others.

To carry on any other business which may seem to the
Company capabla of being conveniently carried on in
connection with tha above objects or any of them or
calculated directly or indirectly to enhance the valua of
or render profitable any of the Company's property or
rights.

To do all such acts or things as are incidental or
conducive to the attainment of the above objects or any
of them.

It is hereby declared that:-

(a) the word “company” in this clause, except where
used in reference to the Company, shall be-
deemed to include any partnership or other body
of persons, whether incorporated or not
incorporated, and whether domicviled in the
United Kingdom or elsewhere, and whether now
existing or hereafter to be formed: and

(b) the objects set forth in each sub-clause of
this Clause shall not be restrictively
construed but the widest interpretation shall
be given thereto and they shall not, except
where the contezt expressly so requires, be in
any way limited or restricted by application of
the ejusdem generis rule or by reference to or
inference from any other object or objects set
forth in such sub-clause or from the terms of
any other sub-clause or by the name of the
Company: none of such sub-clauses or the object
or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers pmentioned in
any other sub-clause, bdbut the Company shall
have full power to¢ exercise all or any of the
objects conferred by and provided in each of

2
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NOTES:

(1)

(2)

the csaid sub-claunes as if each eubd-clauvse
contained the objects of & separate company.

The liability of the members is limited.

The share capital of the Company is £100,000 divided

into 100,000 Ordinary shares of £1 each with power to
increase and with power from time to time to issue any
shares of the original or new capital with any preference
or priority in the payment of dividends or the
distribution of assets or otherwise over any other
shares, whether ordinary or preference and whether issued
or not, and to vary the regulations of the Company, as
far as necessary to give effect to any such preference or
priority, and upon the sub-division of a share to
apportion the right to participate in profits or surplus
assets with special rights, priorities and privileges to
any of the sub~divided shares, or the right to vote in
any manner as between the shares resulting from such sub-
division. The rights for the time being attached to any
shares having preferential, deferred, qualified or
special rights, privileges or conditions attached thereto
pnay be mcdified or dealt with in the manner mentioned in
the Articles of Association for the time being of the
Company, but not otherwise.

By Ordinary Resolution passed on l4th June, 1979 the
share capital was increased to £14,000,000 by the
creation of an additional £13,900,000 Ordinary Shares of
£1 each ranking pari passu with the existing Ordinary
Shares of the Company.

By Ordinary Resolution passed on 20th June 1979, the
share capital was increased to £40,000,000 by the
creationof a further £26,000,000 Ordinary Shares of £}
each ranking parl passu with the existing Ordinary Shares
of the Company.

10




(3) By Ordinary Resolution passed on 31st March 1993, the share capital was
increased to £85,000,000 by the creation of a further £45,000,000 Ordinary

Shares of £1 each ranking pari passu with the existing Ordinary Shares of the
Company.

11




; " We, the saveral persons whose names, addressas and
descriptinns ars subacribed, are desircus of dbaing formed
into a Conpany in purivance of this Memorandum of
Association and we renpectively agree to take the number

of shares in the capital of the Company set opposite our
respective names.

Number of Shares
taken by each

NAMES, ADDRESSES AND DESCRIPTIONS Subscriber
OF SUBSCRIBERS (in words)

PETER BRANDON MILES i

13 CORNWALL GARDENS

LONDON SW7 .

SOLICITOR

KATHLEEN BRIDGET KING 1

79 HOMEFIELD COURT
BELSIZE GROVE
LONDON NW3
ARTICLED CLERK

Dated 4th day of May 1964

WEITNESS to the above Signatures:-

VICTORIA S.M. EVANS
17 BARKSTON GARDENS,
LORDON SW5
SECRETARY

12
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THE COMPANIES ACTS 1985 TO 1689
COMPANY LIMITED BY SHARES
SUBSTITUTED
ARTICLES OF ASSOCIATION

OF
THORN EMI FINANCE plc

(Adopted by Special Resolution passed on 13th October 1986
As amended by Special Resolution passed on 31st March 1993)

PRELIMINARY

The Regulations contained in Table A in Statutory Instrument number 805 of
1985, as amended prior to the adoption of these Articles, (such Table being
hereinafter referred to as Table A) shall apply to the Company exceptin so
far as they are excluded or varied hereby.

The following Regulations of Table A shall not apply to the Company: 3, 5,

12, 14, 16, 23 to 25, 29 to 32, 34 to 55, 57, 60 to 62, 64 to 81, 84 t0 99, 101,

111, 112, 115 and 118. In addition to the remaining Regulations of Table A

as varied hereby the following shall be the Articles of the Company.
INTERPRETATION

In these Arlicles "the Act" shall mean the Companies Act 1985 or any
statutory re-enactment or modification thereof for the time being in force.

Vs




SHARE CAPITAL

8.1  The share capital of the Company at the date of adoption of thece Articles is
£40,000,000 divided into 40,000,000 ordinary shares of £1 each.*

3.2 The shares shall be under the controj of the Directors who, subject to the
provisions of Section 80 of the Act and any resolutions of the Company in
general meeting passed pursuant thereto, may allot and dispose of or grant
options over the same to such persons, and on such terms and in such
manner as they think fit.

33 (a) Save as otherwise provided in these Articles and subject to any
renewal, revocation or variation of this Authority by the Company in
General Meeting the Directors are hereby unconditionally authorised
for the purpose of Section 80 of the Act to allot dispose of and grant
options rights of conversion and subscription over relevant securities
(as defined in the Act) up to an aggregate nominal amount of
£46,064,000 during the period expiring at the end of five years from
the date of adoption of this Article,**

(b)  The Company may at any time prior to the expiration of the authority
conferred under Article 3.3(a) above make an offer or agreement
which would or might require relevant securities to be allotted pursuant
thereto after the expiration of such authority and the Directors may
allot relevant securities in pursuance of such offer or agreement as if
the authority conferred thereby had not expired.

(¢)  Sections 89(1) and 90 of the Act shall not apply to any allotment of
equity securities (as defined in the Act) of the Company.

* By Ordinary Resolution passed on 31st March 1993, the share capital was
increased to £85,000,000 by the creation of a further £45,000,000 Ordinary
Shares of £1 each ranking pari passu with the existing Ordinary Shares of the
Company.

* Date of expiry 31 March 1998.




3.5

3.6

3-7

*

Subject to the proviaions of Section® €0 and Sectionas 139 to
161 of the Act any shares may be issued on terns that they
are, or at the option of the Company are liable, to Dbe
redeemed on such terms and in such ranner as the Compapy
before the issue of the shares may determine.

The Company shall have power to purchase its own shares
(whether issued on the terms that they are, or are liable,
to be redeemed or not) subject to the requirements of
Sections 162 to 170 (inclusive) of the Act.

The rights conferred upon the holders of the shares of any
class issusd with preferred or other rights shall not,
uniess otherwise expressly provided by the terms of issuve of
the shares of that class, be deemed to be varied by the
¢reation or issue of further shares ranking pari passy
therewith,

Except as required by law, and even when the Company shall
have express notice thereof, no person shall be recognised
by the Company as holding any share upon any trust and
{except as otherwise provided by the Articles or by law) the
Company shall not be bound by or recognise any interest in
any share except an absolute right to the entirety thereof
in the holder.

LIEN

The lien conferred by Regulation 8 of Table A shall also
attach to fully paid-up shares, registered in the name of
any person indebted or under liability to the Company
whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

CALLS ON SHARES

Subject to the terms of allotment, the Directors may make
calls upon the Members in respect of any sums whether in
respect of nominal value or premium that are unpaid on their




5.2

5.3

6.1

6.2

:

shares and are not payable at fized timas under the said
terms of allctment. Bach Mexber shall, sudbject to receiving
at least 14 clear dzys' notice apecifying vhen and where
payment is to be made, pay to the Company as required by the
notice the amount sv called on his shares. A call ray be
revoked in whole or part before receipt by the Company of
any sum due thereunder and payment of a call may ba

postponed in whole or part as the Directors think fit,

fhe holder of a share at the time a call is due to be paiqd
shall be the person liable to pay the call, and in the case
of joint holders they shall be jointly and severally
liable.

if any amount payable in respect of a share on allotment or
at a fixed date, whether in respect of nominal value or
premium or as an instalment of a call, is not paid, the
provisions of these Articles and (in so far as applicable)
Table A shall apply as if that amount had become due and
payable by virtue of a call.

TRANSFER AND TRANSMISSION

The instrument of transfer of shares shall be in the usual
form prescribed from time to time or, if none is so
prescribed, then in such form as the Directors may
determine, and shall be executed by or on behalt of the
transferor and, unless the share is fully paid, by or on
behalf of the transferee.

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any share whether or not it is a fully paid
share. They may also refuse to register a tranafer
unlesg:-

(a) it is lodged at the registered office or at such
other place as the Directors may appoint and is
accompanied by the Certificate for the Shares to

4




6.3

6.5

i

wvhich it relataes and such other svidence ag tha
Directors may reasonably requicre to show the right of
the transferoxr to make the transfer;

(b) it is in respect of only one class of shares; and
(c) it is in favour of not more than four transferees,

1f the Directors refuse to register a transfer of a share
they shall within two months after the date on which the
transfer was lodged with the Company send to the transferee
notice of the refusal,

If a Member dies the survivor or survivors where he was 3
joint holder 2nd his personal representatives whers he was a
sole holder or the only survivor of joint holders shall be
the oanly persons recognised by the Company as having any
title to his interest; but nothing herein contained shall
release the estate of a deceased Member from any liability
in respect of any share which had been jointly held by him.

A person becoming entitled to a share 15 consequence of the
death or bankruptcy of a Member may, upon such evidence
being produced as the Directors may properly require, elect
either to become the holder of the share or to have some
person nominated by him registered as a transferee, If he
elects to become the holder he shall give notice to the
Company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the
share to that person. All the Articles relating to the
transfer of shareés shall apply to the notice or instrument
of transfer as if it were an instrument of transfer executed
by the Member and the death or bankruptcy of the Member had
not occurred,

Thé Directors may at any time give notice requiring a person
becoming entitled to a share in consequence of the death or
bankruptcy of a2 Member to elect either to become the holdes
of the share or to have some person nominated by him




registerad as the transferes and if tha notice is not
compiied with within 90 days the Directors may thereafter
withhold payment of all dividends, bonuses or other msonies
payable in respect of the share until the requirenents of
the notice have besn complied with.

6.7 A person becoming entitled to a share in consequenc; of the
death or bankruptcy of a Member shall have the rights to
which he would be entitled if he were the holder of the
share, except that he shall not, before being registered as
the holder of the share, be entitled in respect of it to
attend or vote at any meeting of the Company or of any
separate meeting of the holders of any class of shares in
the Company.

ALTERATION OF SHARE CAPITAL

7.1 The Company may by Ordinary Resolution:-

{a) increase its share capital by new shares of such
amount as the Resolution prescribes;

{b) consclidate and divide all or any of its share
capital into shares of larger amounts than its
existing shares:

{c) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller
amounts and the Resolution may determine that, as
between the shares resulting from the sub~division,
any of them may have any preference or advantages
compared with the others; and

{d) cancel shares which, at the date of the passing of
the Resolution, have not been taken or agreed to be
taken by any perscn and diminish the amount of its
share capital by the amount of the shares so

cancelied.,




7.2

8.1

»

Subjsct to the provizions of the Act, the Comp&ny RAy by
Special Resolution reduce its ohare capital, any capita)

redemption raserve and any share premjum account in any
way.

GENERAL MEETINGS

All General Meetings other than Annua} General Meetings
shall be called Extraordinary General Heetings,

The Directors may call General Meetings and, on the
requisition of Memberg pursuant to the provisionsg of the
Act, shall forthwith proceed to convene an Extraordinary
General Meeting for a date not later than 8 weeka of receipt
of the requisition. 1f there are not within the United
Ringdom sufficient Directors to call a General Meeting, any

Director or any member of the Company may call a General
Meeting.

NOTICE OF GENERAL MEETINQ§

An Annuval General Meeting and an thraordinary Generatl
Meeting called for the passing of a Special Resolution shal}
be called by at leass 21 Clear days’® notice., A}l other
Extraordinary General Meetingas shall be called by at least

14 clear gays' notice but a General Meeting may be called by
shorter notice if it is SO agreed .

{a) in the case of an Annuval General Meeting, by all the
Members entitled to attend and vote thereat;

(b) in the case of any other meeting by a majority in
number of the Members having a right to attend and
vote being a majority together holding not less than
35 per cent. in nominal valye of the shares giving
that right,

The notice shall specify the time ang pPlace of the reeting
and the general nature of the business to be transacted andg,
7




10.1

10.2

10.3

in the case of an Annual General Heeting, shall specify the
reeting as such.

Subject to the provisions of these Articles and 2o any
restrictions imposed on any shares, the notice shall be
given to all Members, to all persons entitled to a share in
consequence of the death of'bankruptcy of a Member and to
the Directors and Auditors. '

The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
quorum is present. Two persons entitled to vote upon the
business to be transacted, each being a Member or a proxy
for a Member or a duly authorised representative of a
corporation, shall be a quorumn.

If within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting a
quorum ceases toO be present, the meeting, if convened upon
the requisition of Members shall be dissolved. In any other
case, it shall stand adjourned to the same day in the next
week, at the same time and place or to such other day and
such other time and place as the Directors may determine,
and if at the adjourned meeting a quorum is not present or
ceases to be present then the Member or Members present
shall be a quorun.

The Chairman, if any, of the Board of Directors or in his
absence some other Director nominated by the Directors shall
preside as Chairman of the Meeting, but if neither the
Chairman nor such other Director (if any) be present within
15 minutes after the time appointed for holding the meeting
and willing to act, the Directors present shall elect one of
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10.4

10.5

10.6

3

their number to be Chairman and, Lf thore is only one
Direactor present and willing to act, he shall de Chalrman,
1f n9 Director ia willing to act as Chalrman, or if no
Director is present within 15 minutes after the tine
appointed for holding the meeting, the Members prasent and
entitled to vota shall choose one of their number to be
Chairman. )

A Director shall, notwithstanding that he is not 3 Menmber,
be entitled to attend and speak at any General Meeting and
at any separate meeting of the holders of any class of
shares in the Company.

The Chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting),
adjourn the meeting'from time to time and from place to. '
place but no business shall be transacted at any adjourned
meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for 14 days or more, at
least 7 clear days' notice shall be given specifying the
time and the place of the adjourned meeting and the general
nature of the business to be transacted., Otherwise it shall
not be necessary to give any such notice.

A Resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on a declaration of the
result of, the show of hands a poll is duly demanded.
Subiect to the provisions of the Acts, a poll nay be

demanded: ~
{a) by the Chairman; or
(b) by at least one Member'having the right to vote at

the meeting; or

{c) by a Member or Members representing not less than one
tenth of the total voting rights of all the Members
having the right te vote at the meeting: or




10.7

10.8

10.9

10.10

10.11

(4) by 2 Member or Kembers holding shazes conferring the
right to vots at the mesting being shares on which an
aggregate sum has been paid up equal to rot leas than
one tenth of the total sum paid up on all the ghares
conferring that right:;

and a3 demand by a person as proxy for a Member shall be the
same as a demand by the Member.

Unless a poll is duly demanded a declaration by the Chairman
that a Resolution has been carried or carried unanimously,
or by a particular majority, or lost, or not carried by a
particular majority shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against the Resolutiocn.

The demand for a poll may, vefore the poll is taken, de
withdrawn but only with the consent of the Chairman and x
demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand was
made,

A poll shall be taken as the Chairman directs and he may
appoint scrutineers {who need not be Members) and fiz a time
and place declaring the result of the poll. The result of
the poll (unless it has held at an adjourned meeting) shall
be deemed to be the resolution of the meeting at which the
poll was demanded.

In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman shall be entitled to a
casting vote in addition to any other vote he may have.

A poll demanded on the election of a Chairman or on a

question of adjournment shall be taken forthwith. A poll

demanded on any other question shall de taken either

forthwith or at such time and place as the Chairman directs

not being more than 30 days aftexr the poll is demanded. The
10
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10.12

11.1

11,2

3

demané for a poll shall not prevent the continuance of a
meeting for the transaction of any Business other than &
question on which ths poll was denanded. If a poll isa
demandad before the declaration of the result of a show of
hands and the demand is duly withdra-n with the consent of
the Chairman, the meeting shall continue as if the demand
had not been made. NoO notice need be given of a pell not
taken forthwith if the time and place at which it ias to be
taken are announced at the meeting at which it is demanded.
In any other case at least 7 clear days' notice shall be
given specifying the time and place at which the poll is to
be taken.

A Resolution in writing signed by all the Members of the
Company entitled to receive notice of and to attend and vote
at a Gemeral Meeting, or by their duly appointed proxies or
attorneys, shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened and
held. Any such Resolution may vt contained in one document
or in several documents in the same terms each signed by one
or more of the Members or their proxies or attorneys and
signature in the case of a body corporate which is a Member
shall be sufficient if made by a Director thereof or by its
duly authorised representative,

VOTES

Subject to any rights or restrictions attached to any
shares, and to Regulation 55 of Table A, on a show of hands
every Member present in person or (if a corporation) present
by a representative duly authorised in accordance with the
Act who is not also himself a Member entitled to vote or a
proxy for a corporate body, shall have one vote, and on a
poll every Member shal)l have one vote for every share of
which he is the heoider.

No Member shall be entitled to vote at any General Meeting |
or at any separate meeting of the holders of any class |

il




11,3

11.4

11.5

"

unlezs all cslls or other sums presently pPayable by him in
respect of shares of the Company hava been paid,

On a poll votes may be given either personally or by proxy.
A Member shall not be entitled to appoint more than one
proxy to attend on the same occasion but this regulation
shall not prohibit the appointment of one or more
alternative proxies entitled to attend in the apsence of the
first named proxy.

An instrument appointing a proxy shall be in writing

executed by or on behalf of the appointor (if a corporation,
either under seal or under the hand of a duly authorigagd

officer of the corporation) and shall be in such form as the

Directors may determine or, failing such determination, in

any usual form. Instruments of proxy nced not be witnessedqd.
A proxy need not be a Member of the Company.

The instrument appointing a proxy and any authority under

which it is executed or a copy of such authority certifiegd
notarially or in some other way approved by the Directors

may: -

{(a) be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or ia any instrument of
proxy sent out by the Company in relation to the
meeting not later than 48 hours before the time for
holding the meeting or adjourned neeting at which the
person named in the instrument proposes to vote; or

{b) in the case of a poll taken more than 48 hours after
it is demanded, be deposited as aforesaid after the
poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll;
or

{(c) where the poll is not taken forthwizh but 4s taken
not more than 48 hours after it was demanded, be
12




v

11.6

11.7

12.1

delivered at the meeting at which the pall was
denanded to the Chairman or to the Secratary or to
any Director;

and an inatrument of proxy which is not deposited or
delivered in the manner so permitted shall be invalid.

In the case of joint holéders the vote of the senior who
tenders a vote whether in person or by proxy shall be
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in
which the names of the holders stand in the register of
Members.,

Any corporation which is a Member oy the Company may by
resclution of its directors or other governing tody
authorise such person as it thinks fit to act as its
representative at any meeting of the Company, and the person
so authorised shall be entitled to exercise the same powers
on behalf of the corporation which he represents, including
the power to sign resolutions in writing under Article
10.12, as that corporation could exercise if it were an
individual Member of the Company. A corporation giving such
authority shall furnish the Company with a copy of such
resolution under the seal of the corporation certified by
the Secretary or other proper officer of the corporation or
such other evidence of such a resolution as the directors
may reasonably require. A corporation shall not without the
consent 0f the directors be entitled to apooint more than
one representative to act on the same occasion.

NUMBER OF DIRECTORS

Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not bde
leas than two.

13
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13.1

13.2

13.3

14.1
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ALTERNATE DIRECTOQQ

Yach Dirsctor shall have power by writing under his hand to
nominate sither another Director or any other person willing
to act and approved for the purpose by a Resolutien of the
Directors, to act as his alternate Director, and at his
discretion to remove such alternate Director by notice in
writing to the Company. An alternate Director shall have
the same entitlement as his appointor to receive notices of
meetings of the Directors and to attend, vote and be coupted
for the purpose of a quorum at any meeting at which his
appointor is not personally present, and generally in the
absence of his appointor to exercise and discharge all the
functions, powers and duties of his appointor.

Eave as coitherwise provided in the Articles an alternate
Director shall during his appointment be deemed to be a
Director for the purposes of these Articles, shall not be
deemed to be an agent of his appointor, shall alone be
responsible to the Company for his own acts or defavilts and
shall be entitled to be indemnified by the Comgany to the
same extent as if he were a Director.

hn alternate Director shall not in respect of his office of

alternate Director be entitled to receive any remuneration
from the Company nor to appoint another person as his
alternate. The appointment of ap alternate Director shall
ipso facto determine if his appointor ceases for any reason
to be a Director or oa the happening of an event which, if
he were a Director, would cause him to vacate the office of
Director, or if by written notice to the Company he shall
resign such appointment.

POWERS OF DIRECTORS

Subject to the provisions of the Acts, the Memorandum and
the Articles and to any directions given by Special
Resolution, the business of the Company shall be managed by
the Directors vho may exerclse aill the powere of the

14
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14.2

14.3

14.4

Company. No alteration of the Hemorandum or Articlas and ao
such direction shall invalidatc any prior act of the
pirectors which would have bean valid if that alteration had
not been made or that direction had not been given. A
meeting of Directors at which a quorum is pressnt may
etercise all powers exercisable by the Directors.

The Directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for such
purposes and on such conditions as they determine, including

authority for the agent to delegate all or any of his
powers.

The Directors may establish and maintain, or procure the
establishment and maintenance of, any pension or
superannuation funds (whether contributory or otherwise) for
the benefit of, and give orxr procure the giving of donatioans,
gratuities, pensions, allowances and emolunents to, any
persons (including Directors and other officera)} who are or
were at any time in the employment or service of the
Company, or of any company which is or was a subsidiary of
the Company or allied to or associated with the Company or
any such subsidiary, or of any ¢f the predecessors in
pusiness of the Company or of any such other company as
aforesaid, and the spouses, widows, widowers, families and
dependants of any such persons, and make paymeats to for or
towards the insurance of or provide benefits otherwise for
any such persons as aforesaid.

The Directors may exercise all the powers of the Company to
porrow money and may execute and negotiate gquarantees and
shall be entitled to secure the payment for monies so
borrowed or guaranteed in such manner and upon such terms
and condizions in all respects as they think fit and in
particular by the issue of bonds, debentures, debenture
stock short term or long term loan notes and other
securities whether cutright or as security for any debt
liability or obligation of the Company or of any third party
and any debenture or other instruments issued by the Company
15
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14.5

l16.1

for securing the payment of money may he g0 fraxed that the
monies thersby secured shall ba assignable free from any
equities betwean the Company and thoe person to whom thay Tmay
be issued., Any debsntures debsnturc stock, bonds, loap
notes or other similar instruments or sacurities may be
fssued at a discount premium or otherwise and with any
special privileges as to redemption surrender drawings or
oOtherwise,

ALl cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moniecs
paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such
manner as the Director shall from time to time by resolution
determine.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any
committee consisting of one or more Directors. They may
also delegate to any Managing Director or any Director
holding any other executive offic¢e such of their powers as
they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the
Directors way impose and may be revoked or a2ltered. Subject
to any such conditions, the proceedings ¢f a committee with
two or more members shall be governed by the Articles
regulating the proceedings of Directors so far as they are
capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Cowmpany may by Ordinary Resolution appoint another
person in place of a Director removed from office by
resolution of a General Meeting, and without prejudice to
the powers of the Directors under the next following
regulation, the Company by Ordinary Resolution may appoint a
person who is willing te act to be a Director aither to fil1l
8 vacancy or as an additional bLirzctor. ;

16
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16.2

16.3

17.1

The Directors may appolnt a persen who is willing to act to
bhe & Director eithar te fill & vacancy or as an additional
Dirsctor, provided that the appointment does not cauge the
number of Directors to exceed any number fixed by or in
accordance with these Articles as the maximum number of
Directors.

At any time or from time to time the holder or holders of
not less than one half in nominal value of such part of the
issued share capital of the Company as confers the right for
the time being to attend and vote at General Meetings of the
Company may by memorandum in writing signed by or oan behalf
of him or them and left at or sent to the registered office
of the Company appeint any person to be a Director or remove
from office any Director who zhall vacate office
accordingly. Any removal as aforesaid shall be without .
prejudice to any claim such Director may have made for
damages for breach of any contract of service between him
and the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated in any of the
following events namely:-

(2) i€ he resigns his office by notice in writing to the
Company ;
(b) if he becomes bankrupt or makes any arrangement or

composition with his creditors generally;

{c) if he is, or may be, suffering from mental disorder
and either:-

(1) he is admitted to hospital in pursuvance of an
application for admission for treatment under

the Mental Health Act 1983 or, in Scotland, an

17
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(e)

(£)

(g)

application for admireion under ths Mental
Health (Scotland) 2ct 1960, or

(ii) an order is made by & Court having
jurisdiction (whether in the Unizsd Kingdom or
¢lsewhere) in matters concezning mental
disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to exerclse powers with respect
to his property or affairs:

if he ceases to be a Director by virtue of any
provision of the Act or he becomes prohibited by law
from being a Director;

if he is absent from meetings of the Board for six
successive months without leave, unless prevented by
illness, unavoidable accident or other cause which
may seem to the other members of the Board to be
sufficient, and his alternate Director {(if any) shali
not during such pericd have attended in his stead,
and the Directors resolve that his office be

vacated;

if he should be removed from office by notice in
writing served upon him signed by all his
co-Directors but so that if he holds an appointment
to an executive office which thereby automatically
determines such removal shall be deemed an act of the
Company and shall have effect without prejudice to
any <¢laim for damages for breach of any contract of
service between him and the Company:

if he should be removed from office under the
provisions of Article 16.3 hereof.

17.2 No Director shall vacate his office or be ineligible for
appointment or re-appointment as a Director, by reason only
of his having attained any particular age, nor shall special

18
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notice be rsquired of any Resolution appointing or approving
the appoiniment of such a Diractor or any notice be requiread
to state the aje of the person to whom such Resolution
relatea.

DIRECTORS" APPOINTHENTS AND INTERESTS

18.1 The Directors may from time to time appoint one or more
of their body to be Managing Director or to hold such other
office in the management, administrat:on or conduct of the
business of the Company for such period {subject to Section
319 of the Act) and on such terms as they think f£it, and,
subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. Subject to
the ternms of any such agreement, a Managing Director or a
Director appointed to any other office as aforesaid shall bdbe
subject to the same provisions as to resignation and removal
as the other Directors of the Company and shall ipso facto
"and immediately cease to be Managing Director or to hold
such other office in the management, administration or
conduct of the business of the Company if he ceases to hold
the office of Director from any cause but without prejudice
to uny claim for damages for breach of the contract of
service between the Director and the Company.

18.2 The remuneration of a Managing Director or any Director who
may be appointed to any other office in the management,
adminstration or conduct of the business of the Company
shall from time to time (subject to the provisions of any
agreement between him and the Company) be fixed by the
Directors, and may be by way of fixed salary, or commission
on the dividends, profits, sales or turnover of the Company,
or of any other company in which the Company is interested,
or other participation in any such profits, or by way of
or provision for a pension or pensions for himsalf or his
dependents, or by all or any of these modes, and (subject as
aforesaid) the remuneration so fixed shall be additional to
any ordinary remuneration to which he may entitled as a
Director of the Company,

19
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18.3 Subject to the provisions of the Act, and provided that he
has disclosed to the Directors the nature and extent 2f any
material interest of his, a Diractor notwithstanding his
offices~

18.4

(a)

(b)

()

(d)

may bt a party to, or otherwisa interested in, any
transaction or arrangement with the Company or in
which the Company is otherwise interested:

may be a Director or other officer of or employed by
or a party to any transaction or arrangement with or
Otherwise interested in any body corporate promotedq

by the Company or in which the Company is otherwise

interested; and

may hold any other office or place of profit under
the Company (other than the office of auditor) in
conjunction with his office of Director for such
period and on such terms (as to remuneration and
otherwise) as the Directors may determine,

shall not, by reason of his office, be accountabdble to
the Company for any benefit which he derived from any
such office or employment or from any such
transaction or arrangement or from any interest in
such body corporate and no such transaction or
arrangement shall be liable to be avoided on the
ground of any such interest or benefit.

For the purposes of Article 18,3:-

(a}

4 general notice given to the Directors that a
Director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed tu be a disclosure that the Director has an

20



19.1

19.2

19.3

19.4

interest im any such transaction of the nature and
extant 8o spacified; and

(b) an interest of which a Director has no Rnowledge angd
of which it ie unreasonabls to expect him to have
knowledge shall not be treated zs an interest of
his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Directors
may regqulate their proceedings as they think fit. A
Director may, and the Secretary at the request of the
Director shall, call a meeting of the Directors. Questions
arising at a meeting shall be decided by a majority of
votes. 1In the case of an equality of votes, the Chairman
shall have a second or casting vote. A Director who is also
an alternate Director shall be entitled in the absence of
his appointor to a separate vote on behalf of his appointor
in addition to his own vote.

Subject to Article 19.3 notice of every meeting of the
Directors shall be given to every Director and to his
alternate (if any) but the non-receipt of notice by any
Director or alternate Director shall not invalidate the
proceedings of the Director. Every notice of a meeting of
the Directors required to be given under these Articles may
be given oralily (personally or by telephone) seyved
personally or sent by pre-paid letter post, cable, telex,
telegram or ¥ “smessage to the address for the tipe being
supplied for ‘he purpose to the Secretary of the Company,

It shall not be necessary to give notice of a meeting to a
Director who is absent from the United Kingdom.

The quorum for the transaction of the buainess of the
Directors may be fixed by the Directors and unless so fixed
it shall be two persons. An alternate Director who is not

21



19.5

19.6

19.7

19.8

hinself a Director may, if his appointor is not present, e
counted towards the guerum.

The continuing Directors or a sole continuing Director may
act notwithstanding any vacancieas in their number, but, if
the number of Dirasctors is i<¢ss than the number fixed as the
quarum,; they may act only for the purpose of filling
vacancies or of calling a General Meeting.

The Directors may elect one of their number to bz Chairmap
of the Board of the Directors and may a2t any time remove him
from that office., If there is no Director holding that
office, or if the Director holding it, havinn had notice of
the meeting, is not present within five minutes after the
time appointed for it, the Directors present shall appeint
one of their number to be Chairman of that meeting.

& meeting of the Directors may, subject to notice thereof
having been given in accordance with these Articles of
Association, be for all purposes deemed to be held when a
Director is or Directors are in communication by telephone
or audio visual communications media with another Director
or o.'.2r Directors and all of the said Directors agree to
treat the meeting as 30 held, provided always that the
number of the said Directors participating ia such
communication conastitutes a quorum of the Board hereunder.
A Resolution made by a majority of the said Directors in
pursuance of this Article shall be as valid as it would have
been if made by them at an actual meeting duly convened and
held,

All acts done by a meeting of Directors, or of a committee
of Directors, or by a person acting as a Director shall,
notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any Director or that any
of them were diaqualified from holding office, or had
vacated office, or were not entitled to vote, be ag valid as
if every such person had been duly appointed and was
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19.9

19.10

qualified and had continued to be a Director and had been
entitled to vote.

A Resolution in writing signed or approved by letter
telegram, telemessage or telex by all the Directors entitled
toc recelive notice of & meeting of Directors or of a
committee of Directors shall be as valid and effectual as if
it had been passed at a meeting of Directors or (as the case
may be) a committee of Directors duly convened and held and
may consist of several documents in like form each signed by
one or more Director; but a Resolution signed by an
alternate Director need not also be signed by his appeintor
and, if it is signed by a Director who has appointed an
alternate Director, it need not be signed by the alternate
Director in that capacity.

Save as otherwise provided by thé Articles, a Director shall
not vote at a meeting of Pifectors or of a committee of
Directors on any Resziution concerning a matter in which he
is in any way ‘whether directly or indirectly intsrested
unless such interest arises only because the case falls
within one or more of the following paragrapha:-

(2) theé Resolution relates to the giving to him of a
guarantee, security or indemnity in respect of money
lent to, or an obligation incurred by him for the
benefit of, the Company or any of its subuidiaries;

{v) the Resolution relates to the giving to a third party
of a guarantee, security, or indemnity in respect of
an obligation of the Company or any of its
subsidiaries for which the Director has assumed
responsibility in whole or part whether alone or
jointly with others under a guarantee or indemnity or
by the giving of security;

(c) his interest arises by virtue of his asubscribing or
agreeing to subscribe for any shares, debentures or
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19.11

other securities of the Company or any of {ta
subsidiaries or by virtue of hias being, or ictending
to bacome, & participant in the vederwriting or
sub-undarwriting of an offer of any such shares,
debantures, or other securities by the Company or any

) of its subsidiaries for subacription, purchase or
exchange;

() the Resolution relates in any way to a retirement
benefit scheme or an employee share which which has
been approved, or is conditional Upon approval, by
the Board of Inland Revenue for taxation purposes or

(e) the Resolution relates to any contract or arrangement
with any other company in which he is interested only
as an officer member creditor or employee of the
Company

(f) the Resolution relates to any contract or dealing
with any company of which the Company is for the time
being a Subsidiary Company or any other Subsidiary
Company for the time being of such company or of the
Company

For the purposes of this Regulation, an interest of a person
who i3, for any purpose of the Acts {excluding any statutory
modification thereof not in force when this Requlation
becomes binding on the Company), connected with a Director
shall be treated as an intereat of the Director and, in
relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate
Director without prejudice to any interest which the
alternate Director has otherwise,

A Director shall not be counted in the quorum present at a
meeting in relation to a Resolution on which he is not
entitled to vote, )
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19.12 Ths Company may by Ordinary Resolution guspend or relax to
any axtent aither gensrally or in respact of any particular
matter, any provision of the Articles prohibiting a Directer
from voting at a meeting of Directors or of a committae of
Directors.

19,13 where proposals are under consideration cowu:#ining the
appointment of two or more Directors to efficss or
employments with the Company or any bedy corporate in which
the Company is interested the propucals m&y be ¢livided and
considered in relation tc each Director separatealy and
(provided he is not for another reason precluded from
voting) each of the Directors concerned shall be entitled to
vote and be counted in the gquorum in respect of each
Resolution except that concerning his own appointment.

19.14 If a question ariscs at a meeting of Directors or of a
comnittee of Directors as to the right of a Director to vote
the questiosn may, before the conclusion of the meeting, de
referred to the Chairnan of the Mesting and his ruling in
relation to any Director other than himsel{ shall be firnal
and conclusive.

SECRETAPY
0.1 The Secretary should be appointed by the directors for such
term, at such remuneration and upon such conditions as they
may think fit; the then Secretary so 2ppointed may be
removed by them.

20.2 Anything required or authorised to be done by or to the
Secretary may be done by or to any Assistant or Ceputy
Secretary or officer of the Company authorised generally or
specially in that behalf by the Directors.

2. THE_SEAL

fhe Directors shall provide for tha safe custody of the Seal

25




w ok gv

22.1

22.2

23.1

which shall only t« wedd by the suthority of the Directore
or of a committée of Directors authorised by the Direct ors
in that behalf. The Directors may determine who shall sign
any lnstpuments to which che Seal is wffixed and uniess
otherwise so determinad it shail bde signed by a Director and
shall be countersigned by the Secratary or by a second
Director or by some other perscn appointed by the Directors
for that purpose,

DIVIDENDS

The following sentence shall be added to the end of
Regulation 104 of Table A:

"The person entitled to any dividend shail be the holder (as
defined in Table A) of the share upon such date as may be
determined by the Resolution declaring the dividend (or in
the case of any interim dividend, determined by the
Directors} in reo2pect of that share.®

The Directors may deduct from any dividend payable on or in
respect of a share all sums of money presently payable by
the holder to the Company on any account whatsocever.

ROTICES

A notice may be given by the Company to any Member either
personally or by sending it by pre-pald post, teie-message
or telex to his registered address within the United Kingdom
or to any other address within the United Kingdom supplied
by him to the Company for the giving of notice to him ,but
in the abseace of 3uch address the Member shali not be
entitled to receive from the Company notice of any meeting.
A properly addressed and pre-paid notice sent by post shall
be deemed to have becen given, in the cage of a meeting, upon
the day following that on which the notice is pested and, .
the case of notice of any other matter, at the time at which
the notice would be delivered in the »rdirary course of

poat.
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23.4

23.5

24,

A notice given by telegram or tele-message shall be doermed
to have baen given at the expiry of 24 hours 2fter it i
delivered by thae Company tc the relaevant transmitting
authority.

A notice given by telex shall be doemad to have given at the
same time as it is transmitted by the Company.

In the caze of joint holders of a share, all notices shall
be given to the joint holder whose name stands first in the
register of Members in respect of the joint halding, and

notice so given shall be sufficient notice to all the joint
holders.

Except as otherwise provided herein, all notices to be given
pursuant to these Articles shall be in writing except that a

notice calling a weeting of the Directors need not be in’
writing.

INDEMNITY

In addition to the indemnity contained in Regulation 118 of
Table A and subject to the provisions of Section 310 of the
Act every Director, agent, auditor, Secretary and other
officer of the Company shall be entitled to be indemnifieg
out of the assets of the Company against all losses or
liabilities properly incurred by him in or about the
execution and discharge of the duties of his office.
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